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The Residential Utility Consumer Office (“RUCO”) hereby responds to the questions 

posed by Commissioner Brenda Burns in her correspondence docketed on March 8,201 1. 

Questions la-f: Commissioner Burns first requests the parties review a time line 
of Arizona Corporation Commission cases and decisions which was attached to her 
correspondence for accuracy and completeness. 

The timeline does not include all of the pertinent facts, but appears accurate with 

certain exceptions. Attachment 1 hereto, is RUCO’s revised Case Timeline. 

Questions 2a-c: Second, Commissioner Burns questions whether notice of 
rehearing is required, if so, was it provided and how such notice should be provided. 

The answer to the first part of the question is yes. Commission Rule R14-2-105 requires 

notice. It provides: 
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“every public service corporation shall give notice to customers affected 
of any hearing at which the fair value of that corporation’s property is to 
be determined and just and reasonable rates and charges are to be 
established .” 

The rule is clear and unambiguous. 

Notice must be given 

1) to customers 

a) 
b) rates are established 

when 
fair value is to be determined; and 

The rehearing addresses the settlement proceeds. The ROO’S recommendation to 

share the proceeds changes the a) fair value determination of the property and the b) rates 

charged to customers. For this rehearing, notice to customers is required. 

There was some suggestion that notice to existing parties is sufficient. It is not. Rule R- 

14-205 specifically requires the Company to notice its “customers.” “Customers” is a term 

defined in Commission Rule R14-2-401 as: “the person or entity in whose name service is 

rendered, as evidenced by the signature on the application or contract for that service, or by 

the receipt and/or payment of bills regularly issued in his name regardless of the identity of the 

actual user of the service.” Notice to the four parties who intervened in the preliminary matter 

does not constitute notice to the Company’s 13,000+ customers within the plain meaning of the 

Commission’s rules. 

Moreover, given that those customers have been paying increased rates believing the 

prior order was final, they should certainly have been notified that the Company seeks to add 

$760,000 to rate base and $100,000 to operating expenses via a re-hearing. The purpose of 

the rehearing is to reconsider changes to the fair value of the utility’s property that was already 

decided by the Commission. The original notice, filed at or about the time the Application was 
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Filed, described a different purpose. Without additional notice of the rehearing, customers 

would have no idea of the rehearing or its purpose. Certainly, the Commission sought to avoid 

this exact situation when it adopted the rule. Any other interpretation is counter intuitive. 

Because the Company did not provide notice of the rehearing to its customers, the ROO 

should be rejected and the Commission should reaffirm its prior Decision. 

Questions 3a-f: Commissioner Burns asks how proceeds from a settlement 
agreement are typically split, whether there is a reason to deviate from the norm and 
how the parties would be affected by a deviation from the norm in this case. 

Although these questions are important questions, they are subject to the Commission’s 

overriding obligation to establish just and reasonable rates. A public utility that is efficiently and 

economically managed is entitled to recover the cost of its investment and the opportunity to 

earn a reasonable return thereon.’ Arizona courts have held similarly, finding that a water 

utility is entitled a fair return on fair value of its properties devoted to public use, no more and 

no less.* The Commission should not provide the Company a return on a third party 

investment, but its own investment. 

The Company’s investment includes Wells 8 and 9 and $30,000 spent on litigation 

expenses. Robert Hanford, the Company’s district manager, admitted that Well No. 8 went 

into service in 1971 and had an original cost of $49,329.3 He also admitted that Well No. 9 

went into service in 1972 at an original cost of $54,139.4 The Company’s total investment in 

Wells Nos. 8 and 9 is $103,468.00. Of that amount, Mr. Hanford testified 100% has already 

been recovered from ratepayers. He testified: 

Bluefield Water Works & Improvement Co. v. Public Service Commission of West Virqinia, 262 U.S. 679(1923) 
and Federal Power Commission v. Hope Natural Gas Company 320 U.S. 391(1944).(emphasis added). 

Arizona Corp. Commission v. Arizona Water Co. 85 Ariz. 198, 335 P.2d 412 (1 959)(emphasis added). 
See Rehearing Exhibit R-3 Company’s Response to Staff DR MEM 7.3. 
- Id. 
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. . .both wells were constructed over 36 years ago and have been fully 
depreciated and have no impact on rate base in the instant case.5 

By its own admission, the Company has fully recovered the cost of Wells Nos. 8 and 9 

and received a reasonable return thereon. In Decision No. 71308, the Company recovered 

$30,000 in attorneys’ fees spent on litigating the FHSD settlement. The Company has 

recovered 100% of its investment and that is the reason why the proceeds should not be split 

in this case. 

The Company claims that consistent with Decision No. 66849, the Commission should 

allocate 50% of the Settlement Proceeds to the shareholders.6 The ROO adopts the position. 

The ROO’S reliance on Decision No. 66849 which split the proceeds in that case is misplaced. 

There are overwhelming factual differences which distinguish the subject case from the 

Arizona Water case. 

Arizona Water’s wells were contaminated by Pinal Creek Group (“PCG”), a mining 

company. As part of the agreement with PCG, Arizona Water received $1.4 million paid over 

three years and replacement water from various PCG wells through an interconnection linking 

the PCG Wells and distribution system with Arizona Water’s water distribution system. Id. In 

addition to the cash payment, Arizona Water received 100 gallons per minute (“gpm”) in 1998 

increasing its flow up to 600 gpm by October 2003 with a guaranteed supply of 600 gpm 

through 2028. Id. In summary, PCG gave Arizona Water a 30-year guaranteed water supply 

and significant infrastructure. The replacement water and infrastructure provided by PCG was 

valued between $5.48 to $7.97 million. Id. at 34. On these facts, the Commission ordered a 

Original Transcript (“OT): 255-278, 416-41 7. See also Rehearing Exhibit R-I Direct Testimony of William 
Rigsby which includes Attachment A, a copy of Exhibit S-2 to the Original Proceeding, Millsap’s Direct Testimony 
at 13 and Rehearing Exhibit R-3 Company’s response to Staff DR MEM DR 7.3. 

5 

In the Matter of Arizona Water, Docket No. W-01445A-02-0619, Decision No. 66849. 7 
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split of the $1.4 million in settlement proceeds and RUCO did not disagree because the 

Company had procured a 30-year guaranteed water supply at no additional cost to ratepayers. 

The ruling in Decision No. 66849 should not be applied here because the facts are 

drastically different. American States did not procure replacement water or infrastructure for 

Chaparral’s ratepayers in addition to the cash settlement. Although FHSD initially agreed to 

build a replacement well for Chaparral which has been referred to in the documents as the 

Community Center Well, it did not. Instead, FHSD provided $1 52 million in a cash settlement. 

Because American States failed to secure a replacement water source and infrastructure, as 

Arizona Water did, it should not be entitled to the same 50150 split of the proceeds. 

Mr. Hanford testified that the purpose of the settlement was to replace water that Well 

No. 9 would produce over the remainder of its useful life.7 The Agreement itself says the 

American States intends to use the money paid by the FHSD to “fund projects to improve 

CCWC’s water production, treatment and distribution system.” In this case, in Decision No. 

71308, the Commission authorized recovery of $1.28 million for the cost of an additional CAP 

water allocation from Chaparral’s ratepayers.’ The entire amount has been placed in rate 

base as a deferred regulatory asset. Id. Ratepayers are harmed because they will pay more 

than 100% of the cost of the additional CAP allocation because the current order treats the 

allocation as a deferred regulatory asset and allows the Company a return on the deferred 

regulatory asset in ~erpetuitv.~ Id. Because the Company admits that the Settlement Proceeds 

’ OT: 100, 416-417. See also Exhibit A-I to the Original Hearing, Hanford’s Direct Testimony at 10, II. 11-13, 
and Rehearing Exhibit R-I Direct Testimony of William Rigsby which includes Attachment A, a copy of Exhibit S- 
2, Millsap’s Direct Testimony at 13. 

In the Matter of Chaparral Citv Water Co., Docket No. W-02113A-07-0551, Decision No. 71308 at 16-17. 
Id. at 16-17. Note: There was some indication that RUCO had erred in this analysis. RUCO has not. 

Although 50 percent of the 0 & M fees associated with CAP distributions have been deferred, ratepayers will pay 
a return on the CAP allocation in perpetuity. Id. at 23-24. 
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were in part for additional water, the settlement proceeds should be used to mitigate the $1.28 

million cost of water added to rate base in this case as a deferred regulatory asset. 

Allowing shareholders any portion of the Settlement Proceeds would allow the 

shareholders to earn a return in perpetuity on an investment they did not make which would be 

legally impermissible, given the well-settled legal principles that allow shareholders to earn a 

return only on their own investments. Approval of the prior order does not harm shareholders 

because they have already received all to which they are legally entitled. Although the 

Commission may consider other apportionment, given the absence of notice and the fact that 

the Company has already received all to which it is entitled, any other decision would be 

legally prohibited, inequitable and appealable. 

Questions 4a-0: Commissioner Burns's next questions relate to the history, the 
construction and use of Well Nos. 8 and 9, their impact on rate base. She also asks 
about the Community Center Well, the intended replacement well which did not 
materialize, its potential impact on rate base of and how loss of use of any of the wells 
would impact on rates. 

RUCO has limited information and relies in great part on the Company's witnesses for 

its responses. Mr. Hanford asserted that Well No. 8 went into service in 1971 and had an 

original cost of $49,329.'' He also admitted that Well No. 9 went into service in 1972 at an 

original cost of $ 5 4 ~  39." Mr. Hanaford also testified that both wells were fully depreciated 

and would have no impact on rate base in the instant case.'* Translated, that means, the 

Company could have continued to use the wells and the water they produced without imposing 

additional rate increases on ratepayers. 

See Rehearing Exhibit R-3 Company's Response to Staff DR MEM 7.3. 

Original Transcript ("OT): 255-278, 41 6-41 7. See also Rehearing Exhibit R-I Direct Testimony of William 
Rigsby which includes Attachment A, a copy of Exhibit S-2 to the Original Proceeding, Millsap's Direct Testimony 
at 13 and Rehearing Exhibit R-3 Company's response to Staff DR MEM DR 7.3. 
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The Company asserts that Well No. 8 has not been used for years, does not produce 

potable water and therefore is of no value to ratepayers. As William Rigsby, RUCO’s witness 

testified, Well No. 8 was an irrigation well used to supply water to the well-known fountain in 

Fountain Hill’s park. l3 This amount of irrigation water generated from Well No. 8 and the 

cessation of use of the well were not facts developed on the record. RUCO has researched 

the Company’s filings with the Arizona Department of Water Resources (“ADWR) in an 

attempt to fully respond to Commissioner Burn’s questions. See Exhibit A. ADWR’s records 

confirm that Well No. 8 produced irrigation water. Id. According to ADWR, the Company 

reported withdrawals of 443 acre feet of water from Well No. 8 from 1981-2006, including 190 

acre feet in 2006. As William Rigsby, RUCO’s witness testified, the revenues the 

Company generated from irrigation water sales to Fountain Hills, allowed the Company to 

charge lower rates to its residential  customer^.'^ The sale of the irrigation water produced by 

Well No. 8 represents an alternative revenue source which mitigates residential water users’ 

rates. Because the Company gave up the use of Well No. 8 and the revenue it produced, the 

revenue is no longer available to mitigate residential rates. 

Id. 

The Company admits Well No. 9 produced potable water, but asserts it hasn’t used Well 

No. 9 for a period of years. Again, the Company did not supply all of the specific details in the 

record, but in an attempt to provide the information requested, RUCO researched the 

Company’s filings with ADWR. See Exhibit B. ADWR records reflect that as constructed, Well 

No. 9 had the capacity to produce 2020 gpm. Id. From 1984 to 2001, the Company reported 

withdrawing 11,324.48 acre feet from Well No. 9. Id. According to the Settlement Agreement, 

FHSD attempted to build the Community Center Well to replace Well No. 9. For whatever 

RT: 8-9. 13 

14 Id. - 
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reason, the Community Center Well was not provided to Chaparral. In lieu of Community 

Center Well, FHSD provided Settlement Proceeds. The Company’s argument that Well No. 9 

had no value to ratepayers is without merit. The Community Center Well was supposed to 

replace Well No. 9 which clearly had a large water production capacity. Regardless, the fact 

that the Company procured a $1.52 million settlement for the loss of Well No. 9 and its 

replacement, the Community Center Well is evidence enough of their value. Had FHSD 

provided the Community Center Well as a replacement well, it would have been included in 

rate base as AlAC or CIAC or a deduction to rate base. The Settlement Proceeds intended to 

compensate for the loss of use of the Community Center Well should be treated in the same 

Fashion-a deduction from rate base. The shareholders should not be entitled to a return on 

an investment they never made. 

Questions 5a-f: Commissioner Burns asks for additional details related to the 
FHSD Settlement Agreement and how the Settlement Proceeds should be treated 
relative to the PCG settlement in the Arizona Water case, Decision No. 66849. 

Many of these questions have been addressed above in response to Questions 3a-f. 

One issue that has not been addressed is the notion that ratepayers will be compensated fairly 

by a 50/50 split of the Settlement Proceeds by the provision in the ROO that would allow them 

to share in the sale of Well Nos. 8 and 9 in the future. Who among us would give up $760,000 

today in exchange for the opportunity to share in 50 percent of $0 in the future? The answer is 

no one. The ROO justifies a 50/50 split of settlement proceeds by arguing that ratepayers will 

be able to recover 50 percent of the future sales proceeds of the land on which Wells No. 8 

and 9 are located ignoring the actual expected value from future sales. The FHSD settlement 
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agreement allows the FHSD a 15-year option to purchase Well No. 8 for no additional sums.I5 

The Company admits that the land upon which Well No. 9 is located has nominal value. 

Therefore, ratepayers will not recover anything in the future from the sale of Well No. 8 or 9 

that would logically support relinquishment of $760,000, today. Because the sale of the land 

upon which Well Nos. 8 and 9 are located will not generate any significant additional revenues, 

the Commission should reject the ROO and reaffirm its prior decision allocating the $1.52 

million to ratepayers. 

Questions 6a-b. Commissioner Burns asks if the Company intended the 
Settlement Proceeds to be used to obtain additional water and whether the $1.28 million 
spent on the additional CAP allocation could be deemed additional replacement water. 

By the terms of the Settlement Agreement, the payment of $1.52 million is “to fund 

projects to improve CCWC’s water production, treatment and distribution system.” Whether 

the Company meant for the $1.28 million CAP allocation as replacement water or not, it has 

been added to rate base in this case at significant expense to current ratepayers. RUCO does 

not agree that the additional CAP allocation is fully used and useful to current ratepayers, but if 

current ratepayers must pay increased rates to acquire the expensive allocation, then they 

should receive 100 percent of the Settlement Proceeds to mitigate the impact of the cost of the 

allocation. It is the only just and reasonable result. 

Question 7: Commissioner Burns asks if there are any other issues that should 
be addressed. 

The Company’s representatives have attempted to characterize the Company’s position 

that the Settlement Agreement represents a sale of Well Nos. 8 and 9. It doesn’t. The 

Commission should not be distracted by such arguments. 

There is no indication on the record that FHSP has exercised its option. There is also no indication of when 15 

wells may be sold. 
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Instead, RUCO asks the Commission to consider that the $1.52 million from FHSD is a 

third party payment “to fund projects to improve CCWC’s water production, treatment and 

distribution system.” As such, the payment by FHSD can be likened to an advance in aid of 

construction. Because advances are not shareholder investments, shareholders are not 

entitled to a return on the investment. Therefore, such advances from third parties are not an 

addition to rate base; they are a deduction from rate base. The ROO allows the shareholders 

a return on a $760,000 investment they didn’t make. Moreover, the ROO does so even though 

American States has sold Chaparral to Epcor at a significant profit. Providing American States 

with a return on investment it didn’t make is contrary to the law. Allowing American States a 

return when it has already sold the Company for a significant profit is grossly unfair and 

contrary to the principles of equity and fairness. For these reasons and those set forth above, 

the Commission should reject the ROO and reaffirm its prior decision. 

RESPECTFULLY SUBMITTED this 23rd day of March 201 1. 

Michelle L. Wood, Counsel 
Residential Utility Consumer Office 

AN ORIGINAL AND THIRTEEN COPIES 
of the foregoing filed this 23rd day 
of March, 201 1 with: 

Docket Control 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 
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COPIES of the foregoing hand delivered/ 
mailed this 23rd day 
of March, 201 1 to: 

I? / 

Hon. Teena Jibilian 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Janice Alward, Chief Counsel 
Legal Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Steven M. Olea, Director 
Utilities Division 
Arizona Corporation Commission 
1200 West Washington 
Phoenix, Arizona 85007 

Robin Mitchell, Counsel 
Legal Division 
Arizona Corporation Commission 
1200 West Washington 

Norman D. James 
Jay L. Shapiro 
Fennemore Craig , P.C. 
3003 N. Central Avenue, Suite 2600 
Phoenix, Arizona 85012 

Phil Green 
OB Sports F.B Management (EM), LLC 
7025 E. Greenway Parkway, suite 550 
Scottsdale, AZ 85254 

Craig A. Marks 
Craig A. Marks, PLC 
10645 N. Tatum Blvd. 
Suite 200-676 
Phoenix, AZ 85028 
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ATTACHMENT 1 



CHAPARRAL CITY WATER COMPANY: CASE TIMELINE 

1967: 
Well No. 8 completed and placed in service in 1971. See Exhibit A. 

February 12,1970: 
Well No. 9 completed and placed into service in 1972. See Exhibit B. 

May 20,1971: 
Commission issues a CCN to Chaparral, owned by MCO properties, pursuant to 
Decision 41245. 

June, 1972: 
McCulloch Properties filed tardy Notices of Intent to Drill the already completed 
wells with the Arizona State Land Department. Thereafter, in July, 1972, the 
Company filed tardy pump reports for Well Nos. 8 and 9. 

1982: 
Well Nos. 8 and 9 registered as Well Nos. 55-604784 and 55-604785, 
respectively with Arizona Department of Water Resources. 

1999: 
American States offers to purchase Chaparral City Water from MCO Properties. 

September, 2000: 
The Commission approved the sale of Chaparral to American States. 

Auqust 14,2002: 
Arizona Water files for rate increase in Docket No. W-O1445A-02-0619. 

At issue is the proper treatment of the $1.4 million proceeds of a settlement 
agreement between the Company and the Pinal Creek Group payable to Arizona 
Water over a three-year period. In addition to acquisition of a cash settlement, 
Arizona Water also negotiated for a 30-year guaranteed water supply at 600 gpm 
via interconnection of its water system with the wells and water distribution 
system of PCG, at no additional expense to the ratepayers. The water supply 
and distribution systems were valued between $5.48 and $7.97 million dollars. 
See Decision No. 66849 at 34. 

Staff argued “ratepayers are entitled to entirety of the PCG Settlement proceeds.” 
RUCO argued “settlement proceeds should be shared equally between 
ratepayers and shareholders” in part, because the replacement water provisions 
of the PCG Settlement provided ratepayers with the benefit of future quantities of 

1 



water.. . eliminating the risk associated with obtaining additional supplies in the 
area of a number of years. 

March 19.2004: 
ACC issues Decision No. 66849 in the Arizona Water Docket No. W-Ol445A-02- 
0619. 

The ACC “adopted RUCO’s analysis finding that ratepayers and shareholders 
benefited equally because ratepayers benefit from future quantities of 
water,. . .while shareholders benefit from securing an assured supply of water, 
effectively eliminating the risk associated with obtaining additional supplies in the 
area for a number of years. The Commission concluded that splitting the 
proceeds provides a reasonable balance between the rights and obligations of 
the shareholders and ratepayers, and will provide the Company with a sufficient 
incentive to pursue further litigation or settlement claims that the company and its 
customers may be entitled to receive.” 

August 24,2004: 
Chaparral filed for a rate increase in Docket No. W-02113A-04-0616, seeking 
additional revenues of $1,797,182. Matter hereinafter referred to as Chaparral I .  

September 30,2005: 
Commission issued Decision No. 68176 in Chaparral I. 

The Commission granted Chaparral a rate increase of $1,107,596 based on a 
FVRB of $20,340,298 and a fair rate of return on FVRB of 6.36 percent. Included 
in the increase was an award of $285,000 for rate case expense. The Company 
subsequently appealed. The Court of Appeals held the Company did not make a 
clear and convincing showing that the Commission methods to determine cost of 
equity were unlawful or unreasonable and therefore affirmed Commission’s 
method of determining the COE. However, the Court of Appeals remanded the 
matter because the Commission erred in determining rates based on OCRB 
instead of FVRB. 

September 26,2007: 
Chaparral filed a second rate case seeking a gross revenue increase of 
$2,852,353 or 38.01 percent, based on a 9.96 percent FVRB of $27,751,113 in 
Docket No. W-02113A-07-0551, hereinafter referred to as Chaparral II. 

January 28 and 29,2008: 
Chaparral I reheard on remand. 

2 



July 28, 2008: 
Commission issued Decision No. 70441 in Chaparral I rehearing. 

The Commission found that because both OCRB-based WACC and the FVRB 
include inflation, applying the WACC from Decision No. 68176 to FVRB would 
over-compensate the company for inflation. Commission granted an increase in 
revenues of $1,119,739 based on a 6.40 FVROR, multiplied by a FVRB of 
$20,340, 298. Company alleged to have spent $200,000 on the appeal and 
remand and requested $100,000. As a result of the Company’s appeal and 
remand, the Company derived $12,000 in additional revenue per year. The 
Commission denied the Company’s request for rate case expense related to the 
remand and rehearing. Company appealed and lost. 

October 21,2009: 
Commission issued Decision No. 71308 in Chaparral II 

The Commission granted the Company a gross revenue increase of $1,764,371 
based on a Fair Value Rate of Return 7.52% applied to a Fair Value Rate Base 
$26,776,4 14. The Commission’s Order, based on Commissioner Pierce’s 
amendments, allocated 100% of the Settlement Proceeds to ratepayers except 
$30,000 in attorney’s fees associated with negotiation of the FHSD settlement, 
and $280,000 in rate case expense for Chaparral II and no fees for the appeal 
and remand proceeding. 

December 8,2009: 
Commission issued Decision No. 71 424 nunc pro tunc, correcting computation 
error in rate design. 

February, 201 0: 
Chaparral II set for rehearing. 

April, 2010: 
Chaparral II reheard. 

June 7,2010: 
American States sells Chaparral to Epcor for $35 million, which is $9 million 
above Chaparral’s book value of $27 million. 

By the terms of the agreement, benefit, if any, associated with the rehearing will 
inure to American States the seller, not Epcor the purchaser. As such, if the 
Commission approves the sale, American States will make $9 million profit from 
the sale of Chaparral $760,000 from the Settlement Proceeds, and the 
$100,000 in additional rate case expense. See Exhibit C, Chaparral’s response 
to RUCO’s First Set of Data Requests which includes the May 26, 2010 Minutes 
of the Combined Board of Directors of American States Water Company . 
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December 201 0: 
ChaparraVEpcor hearing on sale held. 

Februaw 14,2011 
ROO is issued in Chaparral II. 

March 14,2011: 
ROO issued in the matter of the sale of Chaparral to Epcor, recommending 
approval subject to certain conditions. 
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Well Registry Detail I .  Page 1 of 1 

Home FAQ I Links Contnct Us Feedback 1 Water Resource Data Imaged Records 
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~ - - _ I x x I ~  -_^-- ~ - - ~ -  -_  
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.?A ?4 %, Section Township Range 
%r ?4 %, Section Township Range 

Boundaries a5 Fountain H-FIIs  

9. DATE ' L - k l - 8 2  SIGNATURE OF REGlSTRAPXT 



1. 

2. 

3 .  

ac 



e 



EXHIBIT B 



Well Registry Detail Page 1 of 1 

Home 1 FAQ 1 Links I Contact Us ; Feedback 1 Water Resource Data 1 Imaged Records 
- x _ _ _  _x-xx___x_^- ~ - -XIXI-- -_I  "--- _x_x 

Data Export @ Well Registry Help Well Registry information 
-I_ d 

RegiE$gr 55- 604785 

General Construction Status Owner Driller Pump Diita 

Associated Pernits 

Pro@ Cert!bsne C o w  Name Program Type :ssw Ihte Reqn Date End Det 
I _ _  ._ ___ _ " .  _ _  . ."- - _ _  _ _  _ _  - __._ _ _ _ _  -_ - __ . - - - . . - 
56 002011 0000 WATER PROVIDERS 

Pcmping Data 

Atnz-unt of Water (Acre Ft) Water Movement Water Typs 
. __ _ _ _ _ _  __ ___ - - . . . - _  - - - -- - - - 

WITHDRAWAL GROUNDWATER 

WITHDRAWAL GROUNDWATER 

WITHDRAWAL GROUNDWATER 

e 

https ://gisw eb .azwater.gov/WellRegistry/Detail.aspx?RegID=60478 5 3/21/201 I 





\ E 

c. 

READ 

7. 

2. 

3. 

4. 

5. 

8. 

I. 

I -  7. 

8. 

9. 

Name of Registrant: 

Fite and/or Can%mI Number under previous groundwater law: 
A (3-6) 14-9- 3s 

IFils Numbstl I C ~ n t d  Pbmbarl 

8. The welt is located within zhe , 1$w % BF K sw ?4, Se~ttr'cm t4 

of Township 5N NE, Range 6 E ,. E&, G & S R B  & M, in The 
County of M a r h o p a  

b, If in a subdivision: Name of subdivision II 

Lor No. Address 

The principai use(s) of water (Examples: irrigation - stockwater - domestic - municipal - industrial) 
"mmrcipal 

If for frrigalation use, number of acres irrigated from well 

Owner of land OR which well is located. E f  =me-as i tem T ,  check this bax 12541 

iAddras1 tCttY1 tsttwat fZiP) 



EXHIBIT C 



CHAPARRAL CITY WATER COMPANY, INC. 
APPLICATION FOR A WAIVER UNDER A.A.C. R14-2-806 OR, IN THE 

ALTERNATIVE, NOTICE OF INTENT TO REORGANIZE UNDER 
A.A.C. R14-2-803 

DOCKET NO. W-02 1 13A- 10-0309 

RESPONSE TO RUCO’S FIRST SET OF DATA REQUESTS 

Response provided by: Chaparral City Water Company 

Address: 12021 N. Panorama Dr., Fountain Hills, AZ 85268 

Company Response Number: RUCO 1.4 

Q. Board Meetinn Minutes Please provide copies of the minutes from Chaparral 
City Water Company, Inc.’s board of directors’ meeting during which the 
proposed reorganization was approved. 

RESPONSE: 

The minutes of American States Water Company and Chaparral City Water Company are 
attached. 

2353191 



MWUTES OF MEETING OF 

THE COMBINED BQARD OF DIRECTORS OF 

AMERICAN STATES WATER COMPANY 

AMID iTS SUBSIDTAMES 

May 26,2010 

250  pm. 

A mgdady schadnlsd m d n g  ofthe Combined Board of Directors (the ”Bomd’’) of 

Arnericari States Water Company arld its subsidiaries (together, the “CorporatiOn”), was duly 

noticed, cdkd and convened on Wednwby: May 26,2010 at 250 piii. Pacific Time, at The 

Langham Hotel, 1401 S. Oak K~ioIf Avenue, Pasadena, Califonlia. 

ROLL CALL 

Members P~~sent: Junes L. Anhrson 
Diana M. Bontii 
N.P. Dodge, .!re 
Anne M. Holioway 
Robei-t F. Katlml 
Gary F. King 
James F. McNulty 

lzdbert J. Sp.L.awIs 
Lloyd E. Ross 

MmbezrS Absent: None 

Also prescitt wtm Eva 0. Tang, Senior Vice President - P‘manm, Chief Firranch1 Officer, 

Treasurer and Corporate Swmtary ofthe Carporation; Denise L. bugerr, Senior Vice PreSdent bf 

Regulated Utilities for Galden State Water Company (((GSWC”) and Cl.lrtlr;m-al City Water: 

Crampany (;‘CCWC’’); McCtelh Hank Ul, SenioT Vice President and Assistant Secretary of 



Uadate on CCWC 

Mr. Sprawis noted that with the assistance of New Harbor, hc. (“New Harbor”), the 

Corpamtiaii’s financial adviser-, an auction pracess was underway lo sell CCWC. We reported 

that the Caporation received first-round bids and selected four bidders to present binding, 

semnd-x’ound bids, and to comment ou a stock purcb;zse agreement provided by the Corparation, 

by May 2 1,20 X 0. He reported t f t  the COTporation had received an early second-round proposal 

from EPCOR Water (USA) ha., a wholly-owned subsidiary of EPCOR Utilities hc. ,  an Alberta 

corpora1ioo ftogdlier, “EFCOR”), for approximately $35 million entcrpiise value. He stated that 

after discussions with Mew Harbor, who believed the EPCOR bid wsuid he superior to any other 

OR&, at EPCOR’s request, the Carporation entered an exclusb4y agreement that will run until 

June 4,2010. h4r. Spmwls discussed the otlier second-round bidders and tJ-ieir current indications 

af interest, 

Mr. Spruwls iioted &at the trmiwtbn would require approval of the Mzona Cotyoxation 

Commissioiz Mr. King asked whether the dirrft agreement contemplated any additional a- 
away rights. Mr. Lmin noted that thex was a fiduqitdy aut, dlawing the Corporation to. walk 

away fur a $1 million break up fee. 

Mr. Spxowls reparted that the EPCOR prapasal was for a cash purchase of CCWC’s 

cmmoii stock aid EPCOR would assme CGWC’s outstanding deb1 upon closing- He a l a  

noted that CCWC was recently granted a re-hearing with respect to a 2009 write-off of $760,000 

related ro iz settIerneiit payment aid that under die cutrent EPCOR proposal shouId CCWC be 



successful in the rehearing before closing of the proposed sale, the Corporation could recapture 

such gain in the purchase price. 

The Board discussed the merits of the EPCOR proposaI. Upon motion duly made, 

sixonded and unanimously approved, the Board approved the sale of CCWC on the teiins 

outlined inthe resolutions, in the form attaohed hereto as Exhibit C, and at ai enterprise value 

price of $33 niiliion or more, 



American States Utility Services, Inc. f'ASUS,>; e. James Levin of O'Melveny & Myers LLP 

(:'OW'), counsel to the Corporation; aid Reid A. Jason of OMM. 

Chairman Ross presided at the iiieeting and Mr. Jason recorded the minutes. 

. .. 



Chairman Rots asked the Baard.ifan executive session was needed. The Board 

CovcIirded it wan not necessary to me& in executive session. Thete being IIO furttier business to 

came before tho Bnard, the meeting adjourned at nppmximately 630 pm. 



EXHIBIT C 
Page 1 of2 

RESOLUTIONS OF THE 30ARD OF DIFtECTORS 
OF 

AMEMCAN STATES WATER COMPANY 
(Sate of Chaparral City Water Company) 

WHEREAS, this Corporation, with the assistance of New Harbor, Inc., the Company’s 
financial advisor (‘LNew Harbor”), has conducted an auction for the sale of Chaparral City Water 
Company (“CCWC”), a wholly owned subsidiary of this Corporation; 

WICXEREAS, this Corporation has selected four bidders to provide second round bids and 
comments on B dmfl stock purchase agreement provided by this Corporation to such bidders; 

WRERIEAS, this Corporation has received a second round bid from BPCOR Water 
(USA) Inc., an Alberta corporation and wholly owned subsidiary of EPCOR UtiIities, Tnc., an 
Alberta corporation (“EPCOR USA”) to purchase CCWC for an estimated purchase price of $35 
million, including a $29 miIlion cash purchase of CCWC‘s common stock and the assumption of 
approximately $6 million in long-term debt; 

WHEREAS, at the q u e s t  of EPCOR USA, this Corporation has entered into an 
Exclusivity Agreement with EPCOR USA pursuant to which this Corporation granted EPCOR 
USA the exclusive right to negotiate the terms of a stock purchase agreement for a period ending 
on June 4,20 10; 

WHEREAS, management of this Corporation has summarized the proposed terms of the 
sale of CCWC to EPCOR USA to the Board of Directors and Strategy and Corporate 
Development Committee of this Corporation; and 

WHEREAS, the Strategy and Corporate Development Committee has recornmended that 
the proposed sale of CCWC be submitted to this Board of Directors for approval; 

NOW, THEmFORE, BE IT RESOLVED that Robert J. Sprowls and Eva G. Tang are, 
and each of them hereby is, authorized and directed, on behalf of this Corporation and in its name, 
to negotiate, execute and deliver a stock purchase agreement for the sale of CCWC at a sales price 
of not less than $33 million, inchding assumption of approximately $6 million in long-term debt; 



E X ”  C 
Page 2 of 2 

FIESOLVED FURTHER, that each of the officers of this Corporation is authorized 
hereby and, to the extent required, directed on behalf of this Corporation to prepare, sign and file, 
or cause to be prepared, signed and filed with the Arizona Corporation Commission and my other 
applicable regulatory authority all applications, requests for approval, consents, interpretations or 
other determinations, notices or filings (each a ‘‘Regulatory Filing”), and any modifications or 
suppIements thereto, as may be necessary or convenient in connection with the proposed sale of 
CCWC, together with all agreements, information or documents and any publications necessary 
or appropriate in connection therewith; 

RESOLVED FURTHER, that there is hereby adopted any resolution or resolutions in 
statutory or regulatory form that may be required by any regulatory authority in Connection with 
any ReguIatory Filings and the Corporate Secretary of this Corporation is authorized and 
empowered to certib to any such regulatory authority that any such form of resolution required 
by such regulatory authority has been adopted at this meeting; and 

RESOLVED FURTHER, that each of the officers of this Corporation is authorized and, 
to the extent required, directed on behalf of this Corporation and in its name to execute any and 
all  certificates, agreements or other instruments or documents and to do and cause to be done any 
and all ofher acts and things as such officers may in their discretion deem necessary or 
appropriate to carry out the purposes of the foregoing resolutions. 


